8§ 1021-b. North Country power authority. 1. A corporation known as the
North Country power authority is hereby established and charged with the
duties and having the powers provided in this title. The authority shal
be a state authority, a body corporate and politic constituting a public
benefit corporation, a political subdivision of the state, exercising
governnmental and public powers, perpetual in duration, capable of suing
and being sued and having a seal, and which shall have the powers and
duties enunerated in this title, together with such others as may be
conferred upon it by | aw

2. The authority shall be governed by a board of directors consisting
of nine directors, to be residents of the service area, and to be
appoi nted by the governor. Seven such directors shall be appointed upon
t he reconmendati on of the supervisors and mayors of the nunicipalities
within the following regions, with the designations to be made in the
foll owi ng manner: the village of Potsdamw || designate one designee to
be forwarded to the governor; the village of Canton and the town of
Canton will jointly designate one designee to be forwarded to the
governor; the towns of Bonbay, Brasher, Fort Covington, Mira and
Westville will jointly designhate one designee to be forwarded to the
governor; the towns of Fowl er and Gouverneur will jointly designate one
designee to be forwarded to the governor; the towns of Lisbon,
Louisville, Madrid, Norfolk and Waddington will jointly designate one
designee to be forwarded to the governor; the towns of Potsdam
St ockholm Colton and the village of Norwood will jointly designate one
designee to be forwarded to the governor; and the towns of DeKal b,
Edwar ds, Hernon, Russell and Pierrepont will jointly designate one
designee to be forwarded to the governor. Every decade the directors
shal | exam ne the popul ation of the seven regions, and if needed, adjust
t he make-up or denarcation of the regions, for the necessity or
conveni ence of performing its functions and administering its affairs
and to nmaintain a reasonable equality of popul ati on between the regions.
The governor shall select one of the directors to serve as chair, and
such chair shall serve at the pleasure of the governor. The term of
office of a director, including the director serving as chair, shall be
five years, but in the first instance such directors shall be appointed
to hold office as follows: three for one year; three for three years;



and three for five years. Upon resignation of a director, or a vacancy
occurring in any other nmanner, such vacancy shall be filled by

appoi ntnment for the unexpired term In other respects, all vacancies
shall be filled in the nmanner corresponding to the original appointnent.
Each director shall continue to hold office and serve until a successor
i s appoi nted, qualified and assunes office.

3. The nmenbers of the board shall serve w thout conpensation but shal
be entitled to reinbursenent of their actual and necessary expenses
incurred in the perfornmance of their official duties, as nay be
authorized by the directors, in each case upon appropriate docunentation
by the submitting director. No director or any entity, the mpjority of
which is owned or controlled by any director, shall receive any
addi ti onal conpensation from NCPA or be enployed by NCPA in any ot her
capacity by whatever neans.

4. Five directors shall constitute a quorumfor the transaction of
busi ness, and the affirmative vote of five directors at a neeting shal
be necessary to the validity of any resolution, order or determ nation.
The directors, in by-laws or by resolution, may allow for attendance at
a neeting of the directors by speaker phone or any other electronic
means by which all neeting participants can hear one anot her.

5. The directors shall appoint an executive commttee of not |ess than
three directors and shall del egate such duties and responsibilities of
the directors to the executive comrittee as it may determne fromtine
to time, except that the directors shall not delegate to the executive
commttee the power to authorize the issuance of securities. The
directors nmay appoint such additional commttees with such duties and
responsibilities as they may determne fromtine to tine.

6. (a) The directors shall fromtine to tine select such officers and
enpl oyees, including a chief executive officer and such engi neeri ng,
managenent and | egal officers, and other professional enployees,

i ncluding but not limted to accounting, planning, construction,
fi nance, appraisal, banking and trustee services, as the directors may
require for the performance of their duties and shall prescribe the



duti es and conpensati on of each such officer and enpl oyee.

(b) 1If any enployees are hired as a consequence of an acquisition of
the assets of National Gid, they shall be hired subject and be entitled
to all applicable provisions of (i) any existing contract or contracts
with labor unions and (ii) all existing pension or other retirenent
pl ans. Notw t hstandi ng the provisions of any general, special or |ocal
| aw, the board may determ ne that such class of enployees of the
authority may elect to becone nenbers of the New York state enpl oyees'
retirement systemon the basis of conpensation payable to them by the
authority.

7. (a) The authority shall be subject in all respects to the general
supervision and jurisdiction of the public service comm ssion in the
same nmanner as a nunicipal electric utility is subject to the
jurisdiction of the public service comm ssion under the public service
| aw.

(b) The authority shall not make any commitnent, enter into any
agreenent nor incur any indebtedness unless prior approval has been
received fromthe New York state public authorities control board
pursuant to article one-A of this chapter.

(c) In addition to all of the powers of the public service comm ssion,
prior to acquiring any property and comrenci ng operations, the authority
shal |l secure an order fromthe comm ssion authorizing such acquisition
and comrencenent. The comm ssion shall have the power to deny the
authority's application to acquire property and comrence operations. The
authority shall conmply with any and all requests for docunents,
materials, and testinony that the comm ssion may seek. The conmm ssion
shal |l consider, including but not limted to, the follow ng factors
bef ore issuing an order: ratepayer inpacts; systemreliability;
envi ronnment al inpacts, conservation of energy resources; preservation or
creation of econom c opportunities; power efficiency and availability;
public health and welfare; and any other factor it deens rel evant. The
authority granted pursuant to this paragraph shall term nate upon
commencenent of distribution of power.

8. The authority and its corporate existence shall continue until
term nated by | aw, provided, however, that no such |aw shall take effect



so long as the authority shall have securities outstanding, unless
adequat e provi sion has been made for the paynent thereof.

9. In the event that the authority does not commence delivering
el ectric power within ten years of the effective date of this title, the
authority shall cease to exist and the provisions of this title shall be
of no further force and effect, subject to the terns of any bonds, notes
or other debt obligations then outstanding.



